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February 14, 2008 
Direct Phone Number: (713) 547-2229 

Direct Fax Number: (713) 236-5570 
john. eldridge@haynesboone.com 

Via United States Mail and Electronic Delivery 

Mr. Gary Miller 
Remedial Project Manager 
Superfund Division (6SF-AP) 
U.S. Environmental Protection 
Agency Region 6 
1445 Ross A venue 
Dallas, Texas 75202-2733 

Ms. Barbara A. Nann 
Assistant Regional Counsel (6RC-S) 
U.S. Environmental Protection 
Agency Region 6 
1445 Ross Avenue, Suite 1200 
Dallas, Texas 75202-2733 

Re: Gulfco Marine Maintenance Site, Brazoria County, Texas 

Dear Mr. Miller and Ms. Nann: 

I represent Parker Drilling Offshore Corporation ("Parker") in this matter. Parker received a 
CERCLA Unilateral Administrative Order ("UAO") from EPA with a cover letter dated 
December 27, 2007. The UAO states that Parker is a responsible party because it "is the 
successor to Hercules Offshore Corporation, who is a past owner of the Site." (AOC ~s 28, 
32). Under the terms of the UAO and the letter, Parker is directed to provide by February 14, 
2008 its notice of intent to comply with the terms of the UAO, or an explanation of its 
sufficient cause defenses. EPA decided not to utilize the CERCLA Section 122 special 
notice procedures because other parties (primarily Dow Chemical Company ("Dow") and 
Sequa Corporation ("Sequa")) are already subject to the UAO and are performing the work 
required by EPA under that order. Parker requested a conference but that has not yet been 
scheduled. Parker requested an extension of time to respond to the UAO, but EPA declined 
that request. For the reasons stated in this letter, Parker declines to comply with the UAO, 
although Parker continues to seek resolution of this matter through negotiation. 

Background 

Upon receiving the letter and UAO Parker promptly began investigating the facts 
surrounding the alleged ownership liability issues, and the UAO work already being 
performed by Dow and Sequa. We contacted EPA, Dow and Sequa in order to better 
understand the site work already performed, to assess the need for and cost of future work, 
and to determine what participation would be requested of Parker under the UAO given that 

Haynes and Boone, LLP 
Attorneys and Counselors 

One Houston Center 
l 221 McKinney Street, Suite 2100 

Houston, Texas 77010-2007 
Phone: 713.547.2000 

Fax: 713.547.2600 
www.haynesboone.com 

dstanl02
Rectangle

dstanl02
Redacted Version



haynesboone 
Ms. Barbara A. Nann 
Page 2 

Dow and Sequa have already been performing the work for well over two years. 1 We 
attended the January meeting at EPA's office where the site status was discussed by Dow, 
Sequa and EPA. While we recently received some information about past costs, we have not 
received information about future costs until today or a proposed role for Parker. Parker has 
requested this information verbally and in writing several times during the past six weeks. 
Furthermore, Dow and Sequa have proposed that the UAO be replaced with an 
Administrative Order on Consent ("AOC") - - a suggestion that EPA is studying. If an AOC 
will be negotiated with Dow and Sequa, it makes much more sense for Parker to participate 
in that process, as opposed to the UAO. Thus, there is nothing defined for Parker to perform 
under the UAO at this time. 

Sufficient Cause Defenses 

Parker has sufficient cause for declining to comply with the UAO. EPA has alleged that 
"Respondent Parker Drilling Offshore Corporation is the successor to Hercules Offshore 
Corporation, who is a past owner of the Site at the time of disposal of hazardous substances 
at the Site and its thus a responsible party within the meaning of Section 107(a)(2) of 
CERCLA, 42 USC §9607(a)(2)." (UAO if32) In support of its conclusion, EPA attached to 
the UAO as "Enclosure C, Evidence of Liability" for Parker the following two documents: 1) 
General Warranty Deed dated January 20, 1989 from Fish Engineering to Hercules Offshore 
Corporation; and 2) Articles of Merger (Parker Drilling into Hercules Offshore Corporation -
a Texas Corporation). 

Our investigation of the facts shows that Hercules Offshore Corporation never owned the 
Site, which had been conveyed to Hercules Marine Services Corporation. Thus, Parker 
through its merger with Hercules Offshore Corporation did not succeed to a prior owner of 
the Site. The history of these transactions is described below, and the relevant documents are 
attached. Since EPA's basis for naming Parker as a respondent to the UAO is erroneous, 
Parker has a "sufficient cause" defense under Section 106(b) and 107(c) (3) and declines to 
comply. 

Parker is not the successor to a prior owner of any part of the Site. EPA' s claim is based on 
the flawed assumption that the entity with which Parker merged, a Texas corporation 
incorporated in 1993, was the same corporation to which Fish Engineering deeded Site land 
in 1989. Parker has reviewed title records, Security and Exchange Commission filings, and 
other objective evidence that support its defense. 

1 For example, it makes little sense for Parker to undertake the same RI/FS work that Dow and Sequa have been 
doing, and nothing outside of the current scope of work has been identified for separate action by Parker. 
Certainly, there is no threat to human health or the environment that is not already being addressed by Dow and 
Sequa under the UAO. 
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The following is the relevant corporate history, supported with relevant documentation: 

1) Fish Engineering and Construction deeds Site land to Hercules Offshore 
Corporation (a Delaware Corporation) on January 20, 1989. (See Exhibit 
A). 

2) Hercules Offshore Corporation (a Delaware Corporation) deeds Site land 
to Hercules Real Estate Corporation on September 1, 1993. (See Exhibit 
B). 

3) Hercules Real Estate Corporation was incorporated in Texas on August 
30, 1993. (See Exhibit C). 

4) Hercules Real Estate Corporation later changed its name to Hercules 
Offshore Marine Services Corporation on November 15, 1993. (See 
Exhibit D). Hercules Offshore Marine Services Corporation changed its 
name to Hercules Marine Services Corporation on December 21, 1993 
(See Exhibit E). 

5) Another corporation, Hercules Operating Corporation, was incorporated in 
Texas in June 1993. This entity never owned any of the Site property and 
is not in the chain ohitle (See Exhibit F). 

6) Hercules Operating Corporation amended its articles of incorporation on 
September 1, 1993 and changed its name to Hercules Offshore 
Corporation (See Exhibit G). 

7) Hercules Operating Corporation (which later was called Hercules Offshore 
Corporation) was incorporated in Texas "to own and operate the offihore 
assets of a predecessor," Hercules Offshore Corporation (Delaware). (See 
Exhibit H, SEC 8-K filing, Parker Drilling at PD 000338). 

8) After the transfer of the Site property to Hercules Real Estate Corporation 
(later Hercules Marine Services Corporation) and the transfer of its 
offshore assets to Hercules Operating Corporation (later Hercules 
Offshore Corporation), the Hercules Offshore Corporation (Delaware) 
appears to have been voluntarily liquidated. See Exhibit I, showing that 
Hercules Offshore Corporation (Delaware) filed an amended certificate of 
authority in Texas on September 2, 1993 changing its name to HOC 
Liquidating Co. 

9) Parker entered a stock purchase agreement with Hercules Offshore 
Corporation, the Texas entity. Id. at 000330. See also Exhibit J, Articles 
of Merger between Parker Drilling Offshore Company and Hercules 
Offshore Corporation. Parker never purchased Hercules Marine Services 
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Corporation, the entity to whom the Delaware Hercules Offshore 
Corporation (Delaware) passed title. 

10) Consequently, Parker never purchased either assets or stock of any 
company that ever owned all or a portion of the Site property. Parker is 
not a former owner pursuant to CERCLA. 

Conclusion 

Notwithstanding Parker's decision not to notify EPA of its intent to comply, Parker may be 
amenable to participation. As mentioned before, Parker seeks to meet with EPA or otherwise 
to exchange views on the evidence, the Site work, Parker's role and other issues. In 
particular, if EPA and the other parties are negotiating an AOC, that could provide an 
appropriate vehicle for Parker to play some limited role at the Site. 

Sincerely, 

dJ_/{.~ 
Ai~-~· Eldridge 

JRE/sb 

cc: Mr. Ron Potter (Parker Drilling) 

H-714651_1.00C 
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1932 

CKNKRAI. WARRANTY DKKO WITH Yl'NJ>Olt'S l.J~ 

STA m OF T!XAS 

COUNTY OF BILUORl.A 

t 
• KNOW ALL PBRSO~S BY THESE PRESENTS: 

• 
TJlA T, J11r. l BNOINKDlNO 6 CoNSTIWC'nON, ~C. lt..rei1> ftlrrn.d 

\o H "Gra~t.ori. ror •Dll ID eol>aidtntiOD ofdM fUlll ol"TCA Dalian (110.001 ia bud 

paid'° Or.ntor b1 e:r:a~ UFPSllOU CORPOBAnoN <Mn.la r.rerr.d '° .. 
"Grant.ft"), whoae ~aJU01 1.dclra. Js 11381 Meadowslu, Suite F, Rollatna, T~ 

TJ()a2, IWd other pod iuid Yal1111'1e cv:uide~lioo, 1Jle receipl -· 9VffideDty of 

•hicb co1111ident.ion ~ henby ec:biott'edeed. aDd Ult f:irLbar CIOJaliden\lDD of~' 

nacutiDD :and clelinry by Ora.DI.cc of "naiD pnclNC117 ao\t' or not.a (bcrtlo 

refured to as doe •Nott• w!Ntlitr Ol"t or_, dated or even dtU herwwll.b. pa11lllr 

\o u., pnier or Elden FiDa!lfr, l.Jie.,. New'York a>rparaUPO lberebl nfernd \o •• lhe 

"Le111lcr-"), a.ad bearloe hatuut a\ Uae rak .,.a beU., dv. &»cl .,a.ya\,'- u lllveli. tet 

JorUa, &he ,.yun11l of whicb Nole Ja 1Kllftd "7 L'ie Yt1rdot'• ll.1r herela nrlaiord ja 

favor of the ~Qder amt addlUonally tecw-ed by. deed of tru.t or Sft' dete INnwlth 
. . 

ueeut.ed by Grut.ee to Paol r. Bdt.On, Jr ... Tnlt\ee for Ille bcMU\ ot tlia Ludar. H 

S.nelici•ey, to wbicb dnd or w.i nf•~ is .b~,. m.de for •II pv~. h .. 

GRANTED, SOLD •11d CONVEYED and by thm piueutl dou OIV.NT, SELL aod 

CONVEY wito Cruttt, IAl~c:l to the rauYat.ioo lli!ttlDaJ\eJ msdc, lb•\ eerlaiD 

trac~ ol , .. J property. located !11 BrHori• County, Tesas, •• ~ pert.icul•rl1 

dtac:ribl:d ou ~bit A •U..dted h-&o.·iatQrj)Ora\cil b~11 uad made • part hcnd' 

for U) pUrpcsd, IDJtU.et with jahJl bwldinp ud other lmpl'OVC\lll~b OWncd "1 
Gr..,,IOr &Distd &hen\o and (b)1ll and li11JUW PY ri1bls ud appur1.Cl»t11oea or 

Cranlor J"'erWllh•r thereto, inchulinr any richt, title ud lnt.r'r.n of Oniator !but 

wil.lto11l werran&)', whet.laer .Ututory, esp-ea or implied) h1 and to ~acrnt ttrfft&, 

elleya or rigbl.or.w1y (Hid real property logcthcr wlt.h eny and 111 of such rela\.ed 

imprnve111enu, rights aad appurie11ancn bciac herein oollec:livety rdernd to as U.e 

"Property"I. 

TO HAVE A NOTO HOLD th~ Property Cogc\lm wi\h an aod tingu?ar \he 

ri rbt.e and •j>p\1rtenanc.. U.uelo ha anywbto bel011,U.c un.,. Ont1lae, i\o S\J~ 

&nd awirm !~ver, •ubled &o I.ht m1Wrl brniz> al.lied; ud Crant.or doa henby 

bind iuelf and lta euccrseon 111d &Rips to WARJU.Nl' .WD PORBVER DJ.PEND . . . 

: ... 
; 

' 

~ .. 

! . 

. ~ 

.·• 
.. 
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• 111111~~111~11~/IWlll 
823537 . 



89634 513 

all and sinsulat lhe Proper\y unt.o Grantee, iLI su~ess~JS an~ usirn• fol'ever, 

agai~t.every person wb.onuoevu lawfully claimlnror Lo claim the aame or any part. 

thereof; provided I.bat. t.hii- conveyance and the warrallt)' o(Orantor herehscontalned . . 
are aubjeeL to t.hose meners liet.ed ora Exhibit B attaCbed hereto and made • psrL . . . 

hereof fo_r all purposes. 

Notwithstanding any :provision herein to the contrary, Grant.or make• no 

warraJ'tiea of any nature or kind, whether.stalut.Ory, expre•or implied. wJt.h rnpect 

to t.he physical eondiLion of the Propert.y (Including witbouL limit.at.ion an)' and all 

irnpnnrezneo~ located thereon and/or comprising a part thereof). and GtaJ>lce b)' ita 

acceptance of this Deed accepts r.he physic.I eondilion or the Proper\y .. .AS JS, WITH 

ALL P'AULTS~. 

Bu\ iL is expn:1al:; •'1'ccd •nd atipulat.ed c.hlL the veodor•a lien and 

superior title in and to Ute Property is retained ap~ntt the Property ualil th .. Note 

-and all interest. thereon ne fvJJy paid accordinrto tha race, teaOJ', efreet and Teadbig . 

thereof, •t wliich time t.bia deed shall become abeolute. 

By virtue of Lender's having acivmced and palcl lncash ~ Grantor. a& the 

i uatance and request nf Grantee, that portion or the pW"Chue prias of I.ha P~puty aa 

is evidenced. by the Note. the ve.odor's lien, together with the superior Litle Lr · • · .c 

Property, is reW11ed .benin fot Ule benefit Dfthe Lender and the aauae a.re hereby 

TRANSFERRED AND ASSIGNED to the Lender withouL recount apJnst Oran!Dr 

i D any IJllLODtr ror the payment of such indebtedDeD. 

All •d Yalorem t.uu azid IJSKUD>e!itl for the Propert.y loT the year in 

which thi1 Deed is· executed have been prora~ by t.hc part.ic1 bcr•Lo aa of t.be 

effective date of t.hls Deed, anci Grantee hereby upres"Sly e.aaumes liability for the 

payment thereof and for subsequent ytan. II such prontion wu bued voon an 

ewtimat.e of such Laxt$ and aaeazncnts ro·r auch year, then upon demusd the parties 

hereto eball promptly and equitably aiijyst al1 such taxes and aaaeamente as aoon a1 

actual figurea for these it.emi; for such yur sr~ a"ailable. 

l 
i 
\ 
' t. 
i 
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l 
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'3XECUT.ED on tht- date or the a ..:knowledremeo~ llerehibelow, to be 

cffcdhe however as or the ..to -d d11ofJanuar,y.1989. 

ST A 't'E OF TEXAS 

COUNTY OF HARRIS 
I 
• 

GRAJ\"'TOR: 

FISH BNOlNEERlNO 1' CONSTRUCTlON. 
INC. 

~,_, 7(jj}a.u 
By: ~~ E~,...,.._..;,( 'cro-.11":, ., 
Name: a;:-.,, •• lh JJ•u;-
'l'i Cle: . fi?t>~ ~ ·- __:. 

My Clm>miasioza :Sxpires:':..-____ _ 
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Exhibit A 

All those certain ~racts or parcels of land situated tn Brazoria Cuunty, 
Texas a"d belno inore DJtticularl~ described as follows: · 

. ''"' ... n .r ..... ,. o.a., 1 ......... C...-•1 ....,,,,"-'- ... •· '· .J. 
"eal•U a....-. ••~••I II, ln•r" O.-'tf, i. ... , "•"'Jae s. she •P •r pl•t t)toor-t 
••t1 •f .... " la Ye1W9 z. ,.,. &U a\ .... ef • flal ...... •f .,._ria ~ .. ,,. 
1'•••• ta.,., .. nfaHac• h IMr• .... f•r all '"'"'~Ln• ,...,. .. ,, 

'l'n•• ... u ••t .r ''- ,,.. ... c.••' , .. .,.,, .... , C..,.llf. SuWlorld•• ••· '• 
l• CM A. C.hllt k11.e1 •nr111:1 we. SI, ln .. ria toli•IJ, Tu .. , , .. Niq three 
••HrAll• trac11 ..... 11111 d l er th• '"" Tratl ,.., ll, • ., trl•I ••r01 •f c• 
l•UltCNUal. CINI IM i.t111: lucrl~ •1 feUewft 

leJlllftlftl 1l H UH r .. l• tll9 ••nhun 1L111 •f '"• HU ft•cl 
"-· JI, illllch .. ,,.. s.uth U irrar.,..• 36' EHi • •t11 .. ce •f 20,0 fHt 
,,.. elite erlJllNI\ tf1r&h c•nn •f '"' .... "fru:\ ••• n.· ... bel•s -----­
h ,.._ ~,,1 ..... t ,,,'ht_.,__, u .... r c.u:, ... , ••· 1ns 

°ntHC• sevth 45 fti;re.-. H' t.tu a "''-ac• •f Ul.O fnt C• • ,.int 
hr cwr10wr •"' kl.It& •• she NnlL •' 1t1• lauanaatal C.••1 s 

Th111C1 Seu1tw.uerJ1 •\•111 che twl1tlt 1f ca.. >.•UHHU•l c.-1 vU:\ 
th• f1Uevu1c •u111f1ur 

S. 41 ••sr••• ''' ~. a •Catr.:•• ~t It.JI ltot. 
1. so ••tr••• 30' v. • ''•••ac• er lll.60 fe•t• 
S. 0 •11ren •O' V, a '1a•nn ef CS,H IHt l• • ... &Jlt f.r 

~ llt•tlMr au kl9't l11 lM lo1Htw.H UM of 'h• oaU 'l'ncc .. , lh .. .•. 
,,. .. " llnc1' 4S ••sr••• 361 v .. t al•ftl '"' SevU111Hl lb• •f tM 
.. u tnct -.. It a 4un•c• •I Hl.1 l•n to•• lfff n4 for 
o"'*"' ._. \I L11a l• ,,,. S.v'"'""' rL11ht-.. r-1 11 .. •( C.••'J .. ,, 
u •• .,,.l 
tt.•nc• "•r1.h u f~r•'lt• U' btl ·•l•fll ttlw se.ih .. ut nps ... 1.,,.1 
1J~ er Cou1111 a..i ••· ,,,-, 41•t~ac• er 213.1 f••t ta tti. Ploco 
•.f 1t1lll11l•1 •Ill ~···~n&11i ,.114 acror• of IAIMI, ..,,. •r tr ... 

. Tc.act ... 1:. ll'H•• toll\ l•••Ut-."r c-J•111 SuWlrtat... DlTLele• •· I, 
r. J, tal•ll Le11vc• N.1tr1ct )l, 111 tras•rla C.11117. t1lUe, accot"fllll t• th• .. , •C plat 
thn .. l ••lJ t'•c:or•.C La '"'- efUcs of \119 C.Hl1 Clerk or IHHrlA C-•t)-1 'ltU•t t\1 
•- k1t11 11'• HM JC•,.rtJ n1t~•10• t9 C•Uc• IClrb• ~l•J•••tii::e, lac •• fr• I. t. 
tHM1' ~1 Cn• NCff 1"9 l4c• Q.1 or tfr/, lt11, el recorC I• Vel- lOM, Pip JJS, h .. 

.,. .. Hrilt of k• ... 1'1- C:..t7, ·r. ... , ... •tell nfll'HH Mtt l• ... ·IH au ,..:,. .... 

. . . TllE ar&ra NII soara Clf&.f et trace H,. 1r ... 1 ON•c lo•· ... a.•r a-,..,. 
hU1'rh&n lC1t. I, r, J. C.hlt WI\,..• A111111cc U, lr1urlt Co•11ty• Tau•• 1ecodb1 
U CM .. , .r •l•C .ll~rHf •vl1 ncor4e• l• •al..- I, P&ae 141 It ••~·, PS.l. W.cotd1, 
•funl• Cev11t~ T11a1. 

': . tm suar.a AMI suna O.~t '' fnc\ n, ln1At• Co11t l1t-•wi.e11t c...,11lJ 
hWIYl-1011 ••· S, r! J. tel YU i..., ... , "1o•tr•n ? '· ataa9rb C.•tJ, Taa.1, •er1rrll•i 
•• tlte _, •r plal tller .. r ••17 ,...,.,,. •• •• l•llr' 1, t•1• IU •t ·~·. r1ac ~eorol• 
•r•n"t.a c. ... t,, 'to1uu. ' 

1.racl JS, lr1101 Cots& 1nYtll1'11•l e0"JllJ17 S,.~~:lelon It. I., r, J. 
C•l•h t..•1•"• Qouou H, lrneru Covntr, forx.1, •eewrl11tt •• th• a, or •bl thn••f 
llu\r reesr••• ~ •oau.e l, PDi:t lC.\ 11 •••·• Plat ._c.r••, llt•sork c. ... ,7 , T ..... 

·. trac' S1 •• , or "'"'•l•• • or the 1.c;.1.c. S4a~'l•h1•1', r. J. Cal•lt 
Leas••, ~•tract St, lr~••r\u Covnt7, tesa1, aecei•I•& t9 t"9 .... ot flal t~•rflof 
nur••d t" folv91111 1. hi• \t.J d t\• Pht lnn.ia 1r •rHorle C.untr. '!eu1. 

•• "rr•cl n, or the flutH Coan hfttt•lll eo.,.n, S-.1'.hhlM ••••• h 
tlwr r. J. C.l•U L.u1vc, All•U•U M•. 51, Jru1rt1 c. .. r7, ,., .. .,, n11:•r11tn1 te t'-• •P 
.r rhc at .. u.il ,."'''' l• hl- 1, ha• U> .... au'' the rut ....... , •f ...... , 111 
C.v•l7. T•u•. 
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A• to Tract 23: 

:spoil ... .-111ent eo.nv•1.•d to or .-e~rved by United Ct.•t•• of 
> .. ri~ de•cri~d in in1tru11ent reeorded ln Volut!e l!~. Pa9e 52f 
~t t.be O.•d Record• al 8razori• Countr. r~···· 

l\o•d ea•e•~"t conveyed to ur r1uerved by Br•xuri• C:O\lnt7 
do•crllied . in i~stru.ent recorded in Volwiie 791, P•9• ' 692 of the 
O..d Record• af 8ra¥oria Count.y. ,••••· 

ta•e~t convey•d tl7 or r••erv.cl by Kouaton Lightin~,. ' 'Power 
comp.any de•cribcd in in•trw.ent record~ in Volu•• lflD, Page 
121 of the Deed Recor~• o! Dreaoria CoUl\ty, T••••· 

All t:hc oU, 9•• and other •inerel•• tl\e roJ.lti ... bonu•••• 
·rental• And ~Jl other ri9ht• in connection vltb ••.e, all of 
which ;are eapr'eulr ea:cepted beretr~ and not ir.l\lred bta"eonlSer, 
aa a-.e •r~ set f~r~h in inw~ruaent reDord•d in Vol..,.. 912, •t 
Paoe 830 of the Deed R~orda of Brazoria county, Tea••· rTitl• 

· to ••i.d ih~c~e•t not checked aub•.qgent to date ot ator•••id 
in•tl"'ID.er~>. • 

,_. to TraC't 21 

A 11,•· royaltf intereat in and to all oiJ, , •• and vther 
ainerala on, in, under o~ that .. 1 be pro4uc:ed !roa the 11Ubjwet 
prDP*l'tY 1• e%captr:d heratro• •• the .... i• •at !ort.h in 
in•trW11ent r•e~~oa in Volu.e lOJ, Pave 62' ot ' the Dead aecorda !'· ·· ~ 
of. Bl'a:tarh covnty, Ten•.. CTltla to .. id 1nt•r•st no~ checked 
•ub•equeftt to date of •fores&i.t bawtrwaa.nt>. 

l/' of ~be o~l. , •• •na ot~er -~ralw. tbe ror•lti••· bonuaca, 
rant'.Al• and •ll other ri9b~ i1' connection with •a.e, all of 
vhich u·c escepted here.troll •• tbe .... an Ht fortb in '.D - I~ 
in•t:ruaient rac;ocded in VC9ltuM .us. at r»•' O:Z ol tb• »•~ l· 
ltecord• of Braaor~ County, T••••• .(title to ••U intere•t not 
check~.d wubaeqoent. to date of aforesai4 inst.ruaantl. 

112 of the oil. v•• and oth~t eineral•, the ror•ltie•, bonu•es, 
rent•l• and aJJ other ri9bt• in connection ~1th aane, •ll ·of 
"hicb •re eac;cp'tcd herefroa •• the .... are •et forth in D-· I <,·:, 
inatrunent reeor-ded in Vol_.. '''• &t pe9• lf of the ·Deed 
Jwconl• of Braaoria County. Te¥••· fTitl• to ~id i~tere•t t 
che~kttd •l&b•eqvent to d•t• ot · aiore•a1d inatnment>. no. 

1/1 of tbo oil, 9•• •nd other aiherala, the royalti•• bohua 
re~tala &nd all other rights in c.nnection vi~ •ni.c.'a11 of~·· 
':'tu.eh •r• ••C•pted h~ref r011 aa the •&fM are ••t f ort:>i j n fJ _ ,"':' ('" 
:a.n•trurMnt r•corded in VolQme 159, a~ ~v• 26lJ o! the l>aed _.1. ,, 

Records of Bratori• CountJ, Te&•s~ !Title to •aid intere•t not 
checxed 1ub•equent t~ d~te of aforesaid in•tranentJ. cr.e11 a 
1/251 non~~~ticipat1n9 ro7alty>. 

&a•einent conveyed to or re•e!'Ved by Dnited State• of A11terica 
dewcri.bed in in•tniaent recocded in Volwae 119, Page• 38, 'O ' 
&I of ~he De~d Record• of Br-zoria C?unty, Te1••• 

&a••~•nt con•ered to or r~•erved ~ Dnited ~tAte• ot Aaerica 
da•crib•d in in•trwaent recorded in VolWM l20, P99e . 341 of th• 
Deed Reco~dw of ar•1ori~ County, TeXa•. 
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Exhiblt B 

Ea•e•ent conveyed to or re•erved bf Onited state• vt Allteric• · 
de•orib4td in inatrU1Mnt reconl.ed in •/ohl•• JU, . Pa9e 6.1 °~ ~~: 
Deed Record• ot Brazoria County, T•••• · tSpoil e•••••nt r 9 . 
rel.,.•ed in voluae 1013. P•ve 914 o! the Uee~ Record• of 
Bra&or i• eountJ, Tes a• I • ·· · 

• 

Roat! . • . , ·sa .. nt cea••J•d to or reaerved bJ lra1oria CoUl'ltY of the 
deacrike4 in in.tr\DDent recorded in Vol\llM '''· Pa9e 615 
Deed Jte:7ord• of 8ra•1)d.• County. Tex&•• 

As to TH~ 1.fs. 

E•••.-ent conveyed to or ,_.aerved bJ onit•~ Stat•• ot A.JWerica 
de•cri~ea in in•tru--nt record.cl in YolWMt 291, Pave 7 of the 
Dee~ Reeorti- of Braaor~ Count1. ~••••· 

Ro•d eaaeaent c~nveyecl to or re•erved br araxoria c011;;1 of the 
de•cribed in i~•tl"Ulleftt rec:orded in Vol~ 7,8, Page 
Deed Rec:ord• of Brazoria county, Te•••· 
l:Oe1"1't c:ol\veyed to or reaerved by Ho1Ht.':"' Li9hi:.in1 ' Power 
compan1 de•eribed in inatru.ent reaord•d in Volwa• ,1410 . Pa9• 
131 of the Deeil Record• of 8r•zori• e0Qnt7, Texaa. 

Al l the oil . 9•• •nd other •inerel9, the roy•ltiea, bonu•ea, 
r ental.a and all ot.her right.• 1.1\ connitctioft vi'th ••M, all of 
wbich are ••pre••lr ••cepted herefros aMf. not in•Dred hereunder, 
•• •• .,.. •r• ••t forth in inetruncnt r~cor•ed in Yol\Zllle 609, at 
F•9e 13, ot tbe Dettd . Re~or4• of Brazori• Countf• Texaa. fTitle 
to aaia int•re•t not ch•cke• aubaequent to date of a!or•••id 
i natnment >. (Zxcept • 1/32 royalt7 t. 

~11 the oil, ~· and other -iberala, tne ro7altie•, bonuaea, 
rePt•l• •nd •ll otbcr right• i n connectio• vitb slUDe, all of 
vhicb are etpreaalr escepted bercfroN ~nd not in•tU-ed h•r•~nder. 
•a ••Jae •re ••t . lortb in . in•tniment recorded in YoJui.e 8P4, at 
P•9e ''4 of th• t?-•d aeeord• ot •r•&orl• county, Y•••• ; rtitl• 
to ••id intere•t not checked sub•~ent to date of aforeaatd 
in•truaent t . 

All the oil. 9•• •"d ott-er aineral• , the ro7altie•r bon~•e•, 
rental• and all other right• i~ conne~~ion with •ane , all of 
vhich arr: expreHl)" eJ'•.epted heretrom •·nd not insured hereunder , •• ••a.t are aet fo~l. in in•trunent. recorded in VolWIHt etfi, at 
P•9• 315 of the Deed Record• of Brazoria County. T•x••· ITitla 
to ••i d int•r••t not cheeked sub•eciuent to d•te of •foreaaid · 
i nstnuaent I , 
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W:.•-1tt ODM•J•c! Ut or r.ne,.,,ed 1rf 'Onlt.a• lit..t•• of ._.rice 
deaerlbcd ln ia•t:nn•ent recorded i• Volia.e )19, '•v• 51 ol ~ 
D;or•• a-ord• of llraiorh CDOntJ" 'f•a&•· 
•~• ••••11ent conveyed t.o or r•••r• .. br lrazoria Cou1ttJ 
d••crla,.d *" in•n·1119 .. 11t reeordM i• Vol- 7Ho P•O• 6't of U• 
l)med ••cord• of ir•~orla .CoUfttJ, f••••· 
All tlw oil. t•• and other hineral•• tbe rvyalti••• bonoee1 , 
r•a~l• .,.. a1J other ri9~t• ta eonneetloa vitb ..... all of . 
whleb are a•pr•••lJ a1eeptet. beretroa • .,; ••t lninir.41 ~er.,&ndar. 
•• .... •r• ••t forth in l••tl'llmlint record•d ln Yoluae f21, et 
ta9• ' JOJ of the Deed aeeoTd• of •rasoria CDllntJ. ~••••· fTjtl• 
to •ald int•raat not ch•cked •'lll>••'l"••t t.o date ol atore-.id 
in•traae11t I• 

•• to Tract SS 1 

tee ... nt. convay..S to or rtee"'ed bJ Vn1ted State• of A.-ri~a 
tleacri~ in io•tru .. ,.t reeo...,.,. ia VoJllll9 319, Paw• i1 of tbe 
l>ee4 )~orda ot lrazoria C•WltJ. ~••••· 

A 111 rofdty lnterHt 1n•nd to .•ll oil, 9•••nclotl!1!-Jl:\!l~I'!}.!. . 
on1 i11, w.der or that N./ M procllaced fna the •\lb,c~t t'SO,.nf 
h ucept•d .hucfr- u the HM 1• Ht forth i• iiwc..-nt 
recorded in 001- 10, Pe,. tU of t:llt Oae4 Record• •l •rasort• 
eouatf, rsu1.. tr~u. to .. .ii int•r••t oot o>i~u• •u.-iu•nt 
to data of .alot•••id inat,,..."t> • 

.\• t.o 'rr•ot ~1: 

t.i.• ... nt con~ey•d to or r••erred bf Dnlted St•t•• ot l\9erica 
d•sc:ril>e<I 1• in•t,.,....nt recorded in ~olu.e ll9, ••t• 51 of tl>e 
o .. 4 a.cor<S• ot •r•aoria to1a1tt1. t•s•• · 

All t•• oil, 9•• and o~bsr ainerale, t~e r.,.alti••· t>cmo•••• 
,..,,t•l• aad all other rivbta la oon11e~ion wlt~ .... , aJl of 
Whic~ are ••pr•••l1 as~apted nar•fn. aDll aot la.Ur.cl hal'C1Utllar. 
ea _.... •r• ••t !ortb 1• inat,.....~t r~orde4 in Vol1111e JIP, et 
P•o• :1' Of tt.•·o.:co Jl~Pnl• Of 8l'UOr.l• eo11111;7, T•n•· fTitJ• 
te·aald intora1t not ch~t•• •ub•~nt to date of afore•eld · 
i~•trm:iientJ . 1i.e.a l/li royalt7> 

••••rotiov ol 112 of i11t.ar•wt o•/1t•d ill oU, 9a1 ancl other 
•i,,.ral• re•crTed in Vot11ae llt, P•t• 'lt of t._ Deed aeoor4• of 
ar~aori• Coulst7, ~······ 
Aa to 'traat SI 1 

E.aaLAa'l'\t co..,,ey..I t.o or re••r"f~if bf llni.tcd Stat.ea iaaerlbed .ill 
lfttt~Dt reco'°"ed in Voluae 311, Pa9e ll~ of th• l>e .. ~ecord• 
of 9r&toria County, Tes••· 

allJ 
dvbt, t.itla. 1~•TH.t "" or:l•i•. l\raUd in iitvaUdl ot· enr 
c~racttr bad or•• .. ~•• bf th• s~a~• •f T•s•t .or bf a11J oU.er 
9•••r,...ftt or oovanut.ntal 1vtliorit7 or hf ihe pubJie 9e"9wallf 
(11 1~ 4ft4 to portion1 of tbe obove dcaoribed propertf vbieh .. , 
be witbtn t.lla be•, abore , or ba11k1 of a peranni•l str .. -.. or of .,. •.tr.•- or lake n•vi9abla in tact or io low1 or vitbift the b•d 
or •hore or the b••ch adjacent thereto of a body of vatar 
•tfeot~ bf tbe ~~b and f)DV ot t~~ tlda and C21 in •"' to 
f'C'rtion• of· th• abovt deac:rU..d propertf whith MY be htveaa 
th• ~•t•r'• ed~a an~ th• Jina of v.,etation on th• upland or for 
•nr o2aln or ri9ht for 1n9rea9 tho~to or ••~••• ther•lrooo. 
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89634. 519 
s.+.H l f!.11 0 

Ro•d ltight-o!-Way as depietea Dn survey prrpared January 
l!, 1989, by E. c. Quickel, Jt., l'egistered Pllblic surveyor 
?Vo . 1545. 

1.s to Tract 57: 
Road lti9ht-ot-way as depi~~ed on survey prep•red Janu•ry 19, 1989, 
by E. c . Quickel. Jr., Re9istered Public surveyor Wo. lS,S . 

As t o 'l'r•ct St: 
Road Jti9hl-of-Way as . depicte~ on survey prepare~ January 19, 
1915, by i . e . Quickel, Jr., Ra9iatered l>ublic Surveyor No. l54S. 

JI.- to All !l'ract.a s 

aoad a& •ho\m on plat reflected in Voluae 2 1 7•9• 141, of th• 
Pl•t Records of Bra~oria Cou~ty, Texas. 

·- ------ -----
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STATB OF TEXAS S 
s 

COWTY O!' BRAZORIA 5 

alUIW. npn•TX PllD 

HERCULES OF~SBORE CORPORATION, a oQlanre corporation 

(•Grantor•), tor and in consideration of the sum of Ten and No/100 

Dollar• ($10.00) and other good and valuable consideration in hand 

paid to Grantor by HERCULES REAL ESTATE CORPOR.\TION, A Texas 

corporation (•Grantee•), th• receipt and sufticie.ncy of. which are 

hereby acknowled9ed and confessed, ha• GRANTED, SOLD, and CONVEllED, 

and by these presents does GRANT, SELL and CONVEY unto Grantee all 

of tho•• certain ei9ht (8) tract. of land includin9 Tract Nos. 23, 

21, 22, 24, 25 , 55, 57 and 58 lyi1'9 And bainq situated in Brazoria 

county, Texaa, · all •• aora particularly described in ElChibit .\ 

attached hereto and aade a ' part hereof for all purposes, together 

with all buildinqa and i:mprovaments thereon and appurtana."lces 

thereto and al l of Grantor's riqnt, title, and interest in and to 

any adjacent street, alley or right-of-way (all of such real 

proputy and related rights, iJlprovementa and appurtenances .being 

herein collectively referred to as the •Proper~y") • 

This conveyance is aade and the warranti es herein are 

qiven by Grantor and accepted by Grantee subject to all matters 

shown on Exhibit "S" to tbe extent sa11e are valid and in !orce and 

effect against the Property (the "Permitted Exceptions"). 
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TO HAVE AND TO HOLD the Property, together with all and 

singular the riqhts and appurtenances thereto in anywise belonginq, 

unto Grantee, its, successors, leqal representatives, and assiqns 

forever; and Grantor does hereby bind itself, its successors, legal 

representatives, and assiqns, to WARRANT AND FOREVER DEFEND all and 

singular the Property subject to the Permitted Exceptions to the 

extent the same are valicl and in force and effect against the 

Property, unto Grantee, its successors, ·legal representatives, and 

assigns, against every person whomsoever lawfully claiming or to 

claim the same or any part thereof. 

Notwithstanding any provision herein to the contrary, 

Granter makes no warranties of any nature or kind, whether 

statutory, express or implied, with respect to the physical 

condition of the Property (including without limitation any and all 

improvements located thereon and/or comprising a part thereof), and 

Grantee by its acceptance of this Deed accepts the physical 

condition of the Property •As IS, WITH ALL FAULTS". 

Granter warrants payment of all ad valorem taxes and 

assesmaents, both general and special, which have been imposed 

against the Property during the year 1992 and all prior years. 

Taxes for the year 1993 have been prorated as of the date hereof 

and are expressly assumed by Grantee. Upon demand, the parties 

hereto shall promptly and equitably adjust all taxes and 
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a••••••ent• as soon as actual fiqures for these items tor such year 

are available. 

EXECU'1'ED on September 1, 1993. 

HERCULES OFFSHORE CORPORATION 

Grantee's A44r1a1: 

11011 Richmond Avenue 
suite 'oo 
Houston, Texas 77042 

8T&TI OJ' '1'BZ&.I I 
s 

COmr.l'T OJ' l!Ulla I 

By: 
Naaa: II 
Title: 

Before •• 1 the undersigned authority, on this day 
paraonally appeartd TbOJ1aa J. Seward, President of Hercul es 
Ott1bor1 Corporation, a Delaware corporation , on behalf of said 
corporation, Jtnown to ae to be the person Whose name is subscribed 
to the foregoing instrwaent and acltriawledqed to me that be ex1cuted 
the •Ill• for the purposes and consideration therein expressed. 

Given under ay hand and seal of offict this ~ day of 
Septeaber, 1993. 

ATTACHMENT: 

Exhibit A - Property 
Exhibit B - Permitted Exceptions 
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89634 515 Exhibit A (RECORDED AS PER OR'fG! NL'! ·: 

A11 those certa;n tr1cts or parcels of land situated i~ ~razoria Cuunty, 
Texas and beino more Particularly described as follows: 

. . trM:t ... :n •I are .. • c ... , s-..-., C:..,•111 s..-..u .. :..i- ••· 1, r • .J. 
C..l'PSC a.. .... ••&r.ct :u. lraaerLlr C...IJ• t•-· nceNL•c &a '"" -• er plat thau•f 
4a1r •f -111111 h l•l- i. P•1• Ul ac ..... •f 'Cloe Plat lier•~ ef k-r&.• c.-&r, 
T•u•. .. •&a nre..-. I• loere M4• rer all .,....,..i.tt ,.r,. .. 1, · 

trac& ... U •ut •f tlll lr•a•• Caaec 1 .... t-•t C:.•P•9J' SuW1"1alo11 K•. I, 
1• th• A. C.l•U Leas••· Altract 111. u. lraurl.a C:.uatr. Tau•, o•• kU.1 thr .. 
,.,.race traea• •"' liel"'G all er th• 11\C Tract ... 21, 111d l7l111 Korth •f tha 
l•trac .. 1t•l C.aal .... loel•t •••crti.e• •• r.11 .... : 

lecl'"''"' •t aa 1ro11 ro• 1• th• R•rthc .. t ltne ot the 1at• Tract 
Ila. ZI, ooblch i..au S.utb 0 dcocrv .. )i' tan • dlnaan •f zo.o hu 
h• ti.. er1&lft&l Nenh c•rvr •f the H:.4 Trect llo. 21, •114 llata& -----­
"' clle ... ,i...,, rl&l11•al-va7 Une 1r C.o&.1:1 an• Ila. n•: 
thence S.utll 4S ••er- )6' ICa•t a oll•tance •f "l.D fnt to a po1at 
for cer•r aa4 klnc oa tlle ""'* of the latracaanal C:.Hl: 

"noe11e• Saurlwutcrlr at•ac &h• lo&idt ef rloa latracoa9'a1 C:.aa1 vUh 
else fe11-111& •Hden: 

c, 4i 4esr•ca u• v, • 4tna11c1 •f "·ll , .. ,, 
s. so ••sr••• ~o· v. a 41•t•••• 1f llZ.•o feat, 
S. 42 •ear••• 40' v, a dlatance of 6S.t6 f11c t• 1 ,.~at fer 

cer.er lft. KlllC l• the SautlwHt Une af the H14 Tract 111'1. Zl: 

The•c• 1on11 4S 4-sr•H )6' UHt •lnc th• hutl-•t 11.• •f chi 
HU 'trace lie. Zl a 41.cancft af U4.D feet ti aa tree ro4 far 
corner 1114 '-laa ln cha S..t.,.••t t~•t...,r..,•:r 11,,. •f C:.vatr aoa4 
Ile. 7Si: 

Th•11ce llarcll U 4ei;ro11• 24' tHt al••c II•• S.uthea1c r~sht-f-v•J' 
11111 ef C•u•tJ lloe.t ·110. 756 a •lltaace aC zn. 7 het ta th" Plaea 
o.C tc1taaL111 and conttlnlll: J,U4 •cn1 al 1•1111, ••re or i.n. 

• tract llo, z:, lrar.01· Coan l••u-nt C..p41n1 SuM1•11lo11, IU.•Ld.on llo. I, 
r. J. C&hU l.a1111e, Allatr•ct 51, 111 lr~arla C.unt:r, Tnu, aecord1111 to tha •P or plac 
th1r••f •ul:r rPcor4ed la the •ff1cc •f tbe Count:r Clerk er lra10~11 Cou1c:r, TeKaa, the 
•- 1ie1111 tha •- pro,..r&J' canverad t• Cvllco ll:aria• Klblteu""•• lei:.., fro• I, t.. 
laucr llor deed '-'ce.t , ... 14th .. , •f lllli• U10, af rem.rd la Vol•."t 1060, Pase 5'S, l)ead 

"' .. ,.,.. •f arc ... rta ~.,,.. THAI. ti 'llla1e11 nfareDU hut 11 - far au .. fl'O .... 

' . . TIC M.FACI NII IUtrACI QIL'f ., Tract u .. Iran• :.an '9Y11tM1t C....•117 
S111>ilLYt1lon Mo. I, r • .I, C.hU I.ea&,.., A111tract 51, lrazorla Count:r, 'tnaa, accord1n, 
&o the •P or 11l1t theruf •ul7 racor•c:• .ta w.i.- 2, Pase 141 et •9'·, l'l.llt lecord1, 
lraa•ria Coun~ Tea:••· 

.. : TUE SllaFACE AllD' SUZFAl:t ClllLT •f frau ZS, araao• eo .. t 111ve•t1M11t Co11p&ft1 
SuW1"1&1•• Ne, I, r: J. C.hh Le•s•, Ml•trau Sl. lr..UrLa Cout1t7, Tc:au, accor•tni; 
ta t.he mp n plat thernf •ulr ra1,,rded L11 Volu .. 2, Pecc 1'1 et aeq., tlat !IPcorda, 
lraaorta C.u11tJ', TCMI. 

Tract 5~, lrazoa Coaac lawcat.tn& C.11pall)' S.."'11v111on No, I,, t, .I. 
CahU 1.e11uc, Al>acraet Sl, lnr.orta CovntJ, tcua, accert1~ tD tl1e mp or plat thereof 
4ulJ' recorded ln Yolu .. 2, Po=• 141 at •et!•• Pl&t llecor•a, lraaor11.Cou11t7, 'Texaa, 

•. 'Tract 57 out er 'D1'Wls1•• I af the 1.c.1.c. SuWL•l&Loa, F. J, C.1•1t 
l.e&1:11c, Al>atnct Sl, lruarta C.0111111, teua, ac:cardlai: ta the .. , or pl.at thereof 
ncarda4 C.11 ¥d11-.e Z, P111 l4l d thoi Plat ltec:orila af kuorl..a·Cowt7, TnH. 

- 'tract SI, of the lraua CoHt lD¥UC .. llt Co•Pl"7 SuWlvlaln llo, J, 1n 
tlie F • .J. C.lwl& l.easue, llltnract 110. H, •rar.oru Count11 Taua, ac:corlllLn& to the •P 

. •r plu cheraof r••r••• l• Vol- Z, t ... 14J •DC IH at thll Pl.at .. cerl1 •f 11r .... rf.a 
Cov1c7, Tau•. 

PROPERT'i EXHIBIT 
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E>IHIBIT • 11• 

Being eight (8) trect• or parcel• of land aituated in Braaoria oaunty, 
Teo.a llDd being more particularly deecribed •• followe1 

Tract Ro. 23 of Brazo• Coaet In-etment OO!lplmy Babd.iYidon lllo. a, P. J. 
calvit League, Al)etract 51, Braaoria COunty, Texaa, llCCOrding to thll -P or plat 
thereof duly of record in Vol- 2, Page 141 .t eeq, of the Plat Record• of 
Brazoria County, Texas, to which reference ia here _made for all appropriate 
purpo•••· 

Tract lllo. 21 out of the Br&zoa Coaet Iaftlatment Ccmpaay SubdiYJ.aJ.on lllo. 8, 
in the A. C&lvit League, Abatrect Jlo. 51, Bruoria County, Tau, and being tbrw 

aeparate traeta and beia!J all of the aaid Tract Bo. 21, and lying Jrorth of thll 
Intracoaatal canal and being deec:ribed ae follQiw•• 

Beginning at All J.roa rod in the lllortbeaat line of the eaid Tract: 110. 
21, which bear• Soath 45 c19!Jree• 36 lllinutea Jl:aet a dietance of 20.0 
f-t from the origill&l Borth corner of the aaid Tract lllo. 21, and 
being in the Soutbeut right-of-way line of County Jtoad lllo. ?561 

Thence south 45 d.greee 36 ainutea •ut a diatance of 661.0 feet to 
a point for corner and bein; on tbe bank of the Intrac-•tal C&nal1 

l'hance SOuthweeterly along the baAlt of the Intracoaatal Canal witb 
the follawing meandere 1 

soath 48 devr- 44 minute• -•t a diatauca of 66.11 faet1 
Saath SO d8!Jr- 30 ainutae ... t a diatance of 132.60 f_t, 
South 42 d-.ir- 40 llinutea llaat a diatanoe of 65.96 feet to 

a point for corn.r and bein!J in the Southwe.t lisle of the e&id Trmct: 
llo. 211 

Thence Horth 4!5 degreea 36 aimitea Weat al.009 the SOllthweat 11- of 
the ••id Trect llo. 21 a clletanca of 654.0 feet to an iron rod for 
corner and being in the Southea•t right-of-way line of county Jtoad 
Jlo, 7561 

Thence Borth 44 degr-• 24 minute• Jl:aet along the Southeaat right.­
of-way line of County Jtoad 'llo. 756 a distance of 263.7 f-t to the 
Place of &aqinning and containing 3.974 acne of l&lld, more or le••· 

Tract lllo. 22, Brasoa Coallt: ·ID99~ caapany Subdivieioa, DiTiaion •o. 8, 
P. J, Calvit League, Ab.tract 51, in Bra.ori.a County, Tea••• according to tbe -p 
or plat thereof duly recorded in the office of the County Clerk of araaoria 
County, Taxaa, the •- bei119 the .... property con....,.S to Gulfco Kari.De 
H&intenance, Inc., frcm B. I.. Tanner :by dead dated th• 14tll day of May 1970, of 
record in Vol- 1060, Pa!Jtl 535, Deed lleaarda of Brasoria County, 'l'uaa, to whicb 
reference here ia -de for all purpCI••· 

'%'D SlnlPACI AllD 'l'ID' SVllP'M;S om.r of Tract: 24, Bruoa co.at In-~ 
Company Subdlvbion Ho. 8, F. J, C&lYit Leagae, Abetract 51, Braaoria County, 
Texas, according to the up or plat thereof duly recorded in Vol~ 2, Paga 141 
et eeq., Plat Recorda, Brazoria CcNnty, 'rezu. 

TIU SURPACB MID SURPM3 Oln.Y of Tract 25, Brase• Coaat In-•t:ment caapany 
Subdiviaion Ho. 8, P. J. C&lvit :t.eague, Al)etr&et 51, Bruoria county, 'laxu, 
according to the map or plat thereof duly ~rded in Vol- 2, Paqe 141 et eaq., 
Plat Beoorde, Brazoria County, Tmxu. 

Tract 55, Brasee Coaat IaTaetmllnt Ccmpaay BubcU.Tiaion llo. B, I'. J. C&lvit 
Leaque, Detract 51, Brazoria County, Tex&a, according to the map or plat thereof 
duly recorded in VolU.. 2, Paga 1'1 et eeq •• Plat 118corda, Brasoria CClllnty, 
Tezaa. · 

Tract 57 out of Diviaion 8 of the B.C.I.c. Subdi.Tiaion, I'. J. C&lvit; 
LeA90e, Ab.tract 51, Brazoria County, ~·· accordinq to the map or plat t:hareof 
recorded in Volume 2, P~ 143 of the Plat Record• of Bruoria County, Twxae. 

Tract 58 of the Brase• Coaet In-•tmeat Colllpllny Sabd1Yialon llo. a, in tbe 
F. J. Calvit League, Abetrmct: Mo. 51, Brasoria Cowlty, '1'-, according to the 
map or plat thereof recorded in Volume 2, Page 143 and 144 of the Plat Record• 
of BrasorLa caunty, Tesaa. 

.··:·. 
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· f'<l""~"r''.f('' '" ~ I ) (RECORDED AS ·i;.n i;,-, ... , ..... .. . , 

c. lpo1l •u••at cvu'••)lll4 to or r.MZ9Ud by DllJ.t.ct t t &tee of Mwr.t.ca 
4Hc:r~ u s..a.au-t no•UcS u vo1.- an, ••fll U4 or t» J>MCI 
~ o! aruoria CowrtJ, 'l'aaa. 

o. lloa4 -• _.....,,._ to or ~ a., an..-1.a C...ty -.er.u.cs 
UI UaRW ZI ... 1A YQl.w ,,., ,..,. 6U at the JMa4 aiacoccle ot 
araaoru caantJ, 2-aa. 

•. tu- COll9'U)'ed to M ~ ~ 9ou8t4D Ufbtinv ' "-r cc.p&Dy 
ci-cr1Md 111 i.u~ nc:arud iD 1'ol.~ lUO, Paqe 1.21 of tM zi-1! 
~ or araaos:.I.& ~. ~. 

t . All th8 oil., fU &!IA! odlmr ainwrala , tM roJ'&ltLa• , bclauaa, nlltal.• 
&A4 &l.l Dt1'W r.i.9"• ia -ioa vi.ti! -· otJ.l. Of ..aJ.cb U"W eixpr8HlJ 
-~ Mzefro. &ad - ~ Der ...... &', •• - -· -t f~ Mi 
Lnn~nt rs:crdell ta Vol.- tu, at ,._,,. ISO of u. n..c JlacDNe or 
aruor.l.a Cl:N:r:y, -:.au. '(fit:.a to ..u 1n"'..-n•t 110t cmcic.ca .Ua~ to 
llaT.e of Afora..U.I! ~- 1 

l.U.cT.I ftan 211 

V• ~ l/64 royalty~ LA &Ad to all 011, pa ·and ~ •1-ral.• 
on, iii under or 'Uat Mf be produeet f- tlle •llli)e= ~1 i.a 
uoa~ed hue~c- u t.ha - ill Ht fort.A 1a lanwt •• n.4 ta 
VOl.llm9 lot, PA98 '2t o! Ula l>aad JWGorda of l.raaoi-la C01mt7, Tlmaa, 
('!'i.tl.e to Hid .ur.-.at DOt c:llecDd allbllaquant to CS.t• Of &f--.14 
~) . 

h. ii• of the oU, ,.. u4 oilier lal.Danl.a , 1:Jla iroral~a, ~., 
:NA"t.ab, u4 a.U ~ ri.pu 1n couact.i.= wUA -· a.U af ~II Ne 
~ Mr9froa u tbe - an Mt fDft!I a s.a~ racaroecs ill 
Vol- 4H, n pap '12 c~ 'tbe D9ed ~ of arua.ru CINl!q', 'J'a:u. 
('1'1.t l.a to aai.d Ut.enr- Dot cllec:Dd ~ to ct.t• ot &foruai.d 
~-> 

L. 1./2 of tM oil, 9u Ud oUl9= llinerala , t.M royalti.M, boma8et, 
n:tA.l.e, and &l.l ~ ri¢2te !a caameti.n v!.t:.b .-, All. o! wtu.c~ oU"e 
--.pted llarahce ... tM - ...... Mt fortla u ~ noord.ed .l.ZI 
VolWM 611, at pap 26 of tJae DMd ~ of aruora ~7, haea. 
(Ti tle to WUd .illtuaat:. ~ CllecDll wUM'118'11t t.o date Id A.fareaud 
luu-t.) 

j. V a of tM oil, pJI Uld 01:Mr aiacUe, ~ ~U..., ........ , 
rental.a, and. ~ ~ rL~ iA ~ v i t!I - ; All o: vbiGll an 
~d baree~ - t11a - .... - f.U u iu=-t ~ 1.11 
Vol - 85', u pqe 2H of ~ %leed bcordll of :.ruoru ~. 'haa.a. 
(ti.t.l.e to ...U illtenn Mt ~ •~t to dat.o vf ~ 
iu~.) Ct.aa & l/2H --~·ti.nf rD)'A.lty) 

k. ••s-. cana1e0 t:.o or rNen9IS 1:1)' D.111t9CS sue.a of Amari.ca 
dHcr.l.Md 1Ja ~t ,,r.oordad Lo Vol- .SU, ..... 31, .. 0 Uld .. Of the 
Dalld boorda of llruori& o:nmt:y, 'taxu. 

l. •••-a~ CCZl'1'9)'ed to or r-4 Pf' 'Oi:.I.~ St:.•Ce• of llmmr.Lca 
daacr~ .I.a i:t~T. ncarded 1.z: Vol- no, Page 141 ot ~ J)eed 
MOo::it. of ara.sor.I.& eowrtr, :Uu. · 

m. zu-nt coa ue1e4 to or nH:"tM bl lrai:or1.a Dolult7 Oeecr.U..d .I.a 
ill•~t ~=•ad. .I.a Vol - '7H, 1''""'9 7t a."Ml &ll of 1:h• h9d llecorda 
of lruos:J.a C:OU11t7, T-u. 
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(RECORDED AS iPER Oh:IGft~AL) 

&it~• ~aot Ur 

o. sa~ CCD •twO to w n""911 bJ' llAit.4 •u:e. of Jlmu'Loa 
o..crJ.NO ill un=-t reoorded 1.11 Vol- JU, Pa99 u ot 't!Mi 11ee11 
lleOord.9 of kuc.r ia Cow\tf, 'JWll••· (lpoll --t dpt• nl--4 ill 
\lol - 1ou, ~~ 114 ot Ula .D..c Jleooftl9 o! triucrla eoum:,., 1'x••l 
p, llo&d _, -.,.ed to or n .. "911 bJ' arUOrJ.a Co\zntJ' de9era.4 
1JI J.aauw ... ii: nooN8d 1.11 Vol- "'· •ave 615 ot uie l>eed ~ of 
aru:oru c:oanqo, ~··· 
Mt~•• !Taft 24 a 

q . 1-t COA..,,.cS to or l:eH&'9K bJ' Dni tlld stat.ea of a-d.ca 
d-cr~ ill Lsatr-nt reoordecl i.A Vol.- 211 , Pa~ 'of tlle %lettCI JlaCOrd• 
of arasor~a ~J'• ha ... . 

r. ~ •~ -v.yM io or nae..-nd bf a:aaora CQQll1:)' de.i:ru.d 
Lia Ln~i nc:oriet ill Vol - 798, Page 674 c: tlla PMCS Moorda Of 
Braso:J.a ~. T8na. 

• · S..-t -••red k or ro""911 l1J' 11.outoc 1.l.fbt!Jl9 • ,._ ~J' 
cs .. cr~ 111 ~ ~t! ill ~01- 1410, Pap 131 of tu 4MCl 
Jtecord9 o! Bruoria eoimq., Tau. 

t. All. of ille au, , .. &sad ~ .a.rai.e, the &'Of&ltlee, bo-, 
rut&la, ad au ~ ripu s.ao ~lcm v!.th ·-· &l.l. af ~ &H -r.od ~ u i.u ._ are · Ht f~ 1:i ~~ ncorded a 
Vol- '°'• at pap U!I o: tlw :>eM :a.ccm!• o: k&scrJ.a i:ountr; 'fa... 
1:iU. to •aid Lntann aot ~ ~Qt to dat• of U=-&Ld 
iA81:..--Gt. ) (&ao.~ & l./32 nlfl.lty) 

11. u1 o: tlle ou, ou and ft.Mr aineral.a, u.. rora~t.i... , ~ ... 
renta.l.•, ~ all ~ r!.fhU u ~ "!.th •-· Ul of vhil:h are 
-oept•d ~r.~rca u t.M •- -. •• f~ 111 ~....- r-oord8d iA 
Vol- H4, ..: 1*99 644 of ue l>eod Jleeori9 of &::uo:ia Courai)', -:-u. 
(T!.tlw ':O all.1d ~t not c:becUd alll>M~': to O&to o! doreu.14 
ua~~.> 

•· >.11 of ~ oil, oaa . aacl ~ llillez:ala, ~ ror.iu .. , ~. 
n11tai., And a.ll. otber r~• iJI ~iWI vit.ll •-· aJ.1 of wh1.cdl an 
-erdll laez:•fJ:'Oll •• t!ao - are -i to:"th ii:: ~ neQZ'llod 111 
Vol - IH, n pap 321 ot tho l>eed :a.cona o! llru=ia ColmtJ', hau. 
(T!.tb 'tO Aid !.Atazw1t1: - -lioe4 ~t tO 6&.to Of afono&id 
i.n•=---t. ) 

A!foct• tra:t 25: 

w. ~...-t coa~ to or nieenod bf ~lted Stat•• of ~ 
.s..~z:i.bed La La~ -rff4 1a Vol- nt, P~ 'l of tho l>ow4 
~or4a 01 lraao:La Coaz1t7, :.au, 

x. Jloa4 ·~ ~yed u or nMr<red by ll:&it0r1a eowttr de11Crillod 
i.a. i.Mu-u.nt rooor6od isl Volama ?ti, P&f9 6'4 of ttae l>eod )eoorda of •=a.cor ia Cl>att.t,. . '%9a&ll , 

Y• AU of ~ oil, vu &Ziii ~ B.Uiar&11 , tlle .royut1-, boa.a ... , 
::entab , an¢ &11 ouoz: rifbta ill oomiaetion vith ..... &l.l of vh1.cb u-. 
~ad llcofrca u ti» •- are 19t ~o..."'th a 1Mt.=-t racorclod ill 
llol mie 621, u pa90 l07 of u. o..o ~ o! ar~r-ia eoii~, ~ • 

.. ~. :. 
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(RECORDED AS PER Q~IGINAL) · 
('f1tl• tc- •aid 1llt•r.n not c~W ~~11t to llAte of aton .... Ld h.~Dt. > 

r . :raace prouua.ion ale.DO th9 llO:U9ut property UM of ':r~ 21 u 
r•fl-4 01a ·~ ~ .:J-.....ry 1', ltn , by r . c . 0\11okal, ~r., 
~~ Put>U.C s_,._ mo. uu. 
A.tfec:"U Tratt U I 

u. &&-.t _ _,,_ to or ~d !!)> 'Dllit.cl ft.at.. of AmN-Lea 
a••Cl'A.lleel Lo ~ ~ 1A 'Wol.- JU, ,..,. '1 ot U\e D ... 
JIKor~• of aruorLa eoc:ncy, ,...... 

bll. ~I• royalt7 ~•t 1.D &at to ul ail, 1J•• · &Ad other a.1.Dar&l• on, 
u ., imd9!' or uu •:r be ~ froa tlae au~~ ~:r b -cr,:r-~ 
taere::a. u tba - &i'9 -t :ol"UI 111 ~ r.coi-llMI Ln Yoll&M 161, 
at p&oe tst of tM ~ llecorda of lraaorU COlllltY• ,.. ... · (T.Ltl• to H.14 
utarert aot c:hecMd ~to .s.:.a at at-u• !.n~t.) 

cc. llDeol JU.pt-f-W•:r u .S.,..Ln<Mi - ·~ F•~ .i&A .. U')' lt, UH, 
i:.-r ~. o..i.ckal, :Jr., a.;1•t~ 1i&t>U~ ~ ao. 1us. 

Aff.c:t8 'J'r&ct 57 I 

de. &a•-~ -~ to o.r n~ by UAit.4 ha't:H of AmN°U:& 
dHcru.cl. a Wt~ ~ 111 Vol- ll.t, h!ltl u ot ~ Jleed 
Raco.nl• ot lramrla COWll;y, 'fen.a. 

"' l.ll of t.!ie oil, 9u &ad otbaS' ei.AcU., t.be roy&l.ti.41•, ~., 
n111:.d•, &ad all otlMlr :ipu ill coimect.L.on vi'Cla -· all of wbic!I aze 
aac:e~-4 berefroa •• tll• ._ ue 94't tortll ~ i..~= rec=dad 1n 
Vol- 311 , •~ paga 2t of ~ D...s a.cord• ot araaor.ia eowsty, ~ •• 
1:!.tl• to •lid imen•t not· chec»4 aub~ to da~• or af-.aaid 
£.119~~.) . . . . 

:: • b•&rT&Uoa o~ 1/ 2 cf illt-=-r. -4 LA oil, vu u.d otbu aizlaral.a 
reNn.C ill Volume tl&_, Pa;. Ut ot ':be l>9ed ~ o! aruor!a ~. 
'1'aa.&a . 

99• ao&4 U9ht-f•'Ma7 u dep1cted - 81lrT9)" ~ :e.n-.-y U, l.tH, 
Dr lt . QllLclcel , Jr., lie;~ Pa!IUC lll:'YeJlllr JtD. 15'5. 

U!ec:-..a 'rra.c:t HI 

bh. :sum Rt __,_s to or ren"8d !!)> 'DU~ lt&t.. o: JIWLe& 
6-•cr"*! !.A ~~ nc:oro.s u . 9ol._ lu, >ave no of tha DM4 
lleoonl• of Bruoru CIDlulC)'. ·hrcu. 

U. . ~-.k~.:c.i'-irii)- u ~ Gii s-r pnp&red .JMWuy 19, l.NS, 
l>r it. ~m..1,· Jr., .._.l.Ren4 hbUc ~ •o. ·uu . 

Utecte all Uacta I 

H· · ~ ~ •Mll. ........ ao 11..t.LUty for , ~ c••poaa1l!Uit7 to 
O.CeD(, &11)' pa.-t o.f tlw Jll:'l'PC"tJ' GeacrUlecS llareJ.1. MJ&.:..nst im.r r.L;tat, 
Uta, 1.nt•rHt or cl&a (9&114 er inT&lJ.4) of Pl' cA&r~•r ~ or 
t.•Mn.4 b:r the lute of Tuu or by UI!" ~r 9Cll"=-at or 90¥9~tal 
acthorLt:Y or by the ;:iia.bll.c ~--.i11 (1) u u4 "° JOORiosu of ~ atoo.. 
11.Hcriloed Jtnl'Jl9ftJ' whJ.c:h -'T M vitl\!Jl the bed, •bo.. ... , or baAl<a of & 
pen.11::.i&l •tiraaa, or of a •tzaaa or lalce JU•Lf&bla k f&AB or ill l.&WJ o: 
vith:.11 the MG. 
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EXHIBITC 



AR'l'lOLEB OY INCORPORA~ION 
OP 

KBROULBB RBAL B8'1'A'l'B COJU>OBA'l'J:ON 

llfIOLB I 

I 0 I t:, 

FILED 
In the Office of the 

Secretary of S1at<l ot Texas 

AUG 3 C 1993 

Corporations Section 

The name of the oorpor~tion is Hercules Real Estate 
corporation. 

ARTICLE XI. 

The period of its duration is perpetual. 

-The corporation is 
in any lawful act, 
corporations may be 
corporation Act. 

AR'l'l®• xu; 
organized for · the . purpose ot engaging 
activity and/or business for which 

organized under th• Texas Business 

ARTXgLE :tV 

The a99reqate number of shares which the corporation 
shall have the authority to issue is 1, ooo shares of Common 
Stoa~, par value ~1.00 per share. 

AR'l'ICLB V 
No holder of any shares ot any class of the corporation's 

authorized shares, or any other class of stock of the 
corporation hereafter authorized, shall, as such holderf have 
any preemptive or preferential riqht to receive, purchase, or 
subscribe to (a) any unis$Ued or treasury shares of any class 
of stook of the oorporation (whether now or hereafter 
authorized), (b) any obligations, e.videnoes of' indebtedness, 
or other securities of th& corporation convertible into or 
exchang~able for, or carrying or accompanied by any rights to 
receive, purchase, or subsoribe to, any such unissued or 
tre4sury shares, (o} any ri9bt of suhsoription to or to 
receive, or any warrant or option for the purchase o~, any of 
the foregoing securities, or (d) any other securities that may 
be is$ued or sold by the corporation 

aszxcLB Vl 

The corporation will not oommenoa business until it has 
received for the issuanoe of its shares consideration of the 
value of $1,000.00, consisting of ~oney, labor done or 
property aotually raceived. 



,.. *' .... 

O O I I '/ 0 

Aft'r:CQU VII 

Thtl address of tha r09istared office of the corporation 
is 1212 Guadalupe, suite 102, A~stin, Texas 76701 and the name 
of i ta initial registered agent at such address is C&pi tol 
Corpor~te Services, Ino. 

M'IICLI V.IXI 

The name and address of the inoorporator is as follows: 

Klara A. zehentmayr 

AD DBE SS 

4500 Trammell crow center 
2001 Ross Avenue 
Dallas, Texas 75201 

M'l'ICLB IX 

The number of directors constituting the Board of 
Directors on the date hereof is one (1) and the i·uime and 
address of the peraon who is to serve as director until the 
next annual meeting of the shareholdars, or until his 
successor or suooessors are elected and qualified, is a$ 
tollows: 

HM2E. 

G. Matthew Sheridan 805 Third Avenue 
New York, New York 10022 

,ARTICLE X 

The corporation shall indelllnify persons 
indemnification is peruttad by Article 2, 02-1 of 
Business Corporation Act an<i such indemnification 
made to the fullest eletent permitted thereby. 

for whom 
the 'l'exae 
shall be 

'l'o the fulleat extent pemitt&d by la'W', directors and 
forll'ler directors of the corporation shall not be liable to the 
corporation or its shareholders for monetary damaqe& :for an 
act or omission in the director's oapacity as a direotor. No 
amendment of this Article XI shall adversely affect any riqht 
or protection ot a. director that exists at th.e time of suah 
amendment, modification or repeal. 

AR'l'XCQ: ,J;II 

~he right to acoumulate votes in the election of 
directors and/or ownulative votinq by any shareholder is 
hereby expressly denied. 

- 2 -
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ARTIQX,E XIXI 

Any action requir~d -by the Texas Bu$iness Corporation 
Act, or other applicable laws, or any aotion which may be. 
taken without a meeting, aa.y be taken without a l!leetinq, 
without prior notice, and without a vote, if a consent or 
consents in writin~, setting forth the action so taken, shall 
be siqned by the holder or holders of shares havin9 not less 
tllan the minimum number of votes tnat would be neoef;sary to 
take suoh action at a meeting at which the holders of all 
shares entitled to vote on the aotion were present and voted. 

special meetinqs of the shareholders of the corporation 
may be called by shareholders only if the holders of at least 
10 parc:ent ( lOt) of all shares entitled to vote at the 
proposed special Deetinq call such meetin9. 

The undersiqned, the inoorporator of this corporation, 
has signed t~se Articles of Inoorporation on August 30, 1993. 

- 3 -
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ARTICLES OF AMENDMENT 
TO THE 

ARTXCLES OF INCORPORATION 

f 7 5 0 u !5 f 

Pursuant to the provisions of Article 4.04 of the Texas 
Business corporation Act (the "Act"), the undersigned cor:i;:latif)ion 
adopts the following Articles of Amendment to its Mt~ ot:tfi'e 
Incorporation: Secret!!ry of State of Texas 

NOV 15 1993 
ARTICLE 1 

Corporations Section 
The name of the corporation is Hercules Real Estate 

Corporation. 

ARTICLE 2 

The following amendment to the Articles of Incorporation 
was adopted by the shareholders of the corporation on October 

cy9 , 1993. The shareholders of the corporation deemed it to be 
in the best interest of the corporation to change the name of the 
corporation from Hercules Real Estate Corporation to Hercules 
Offshore Marine services Corporation. 

The amendment alters or changes Article I of the original 
Articles of Incorporation and the full text of such provision as 
amended is as follows: 

"ARTICLE I 

The name of the corporation is Hercules 
Offshore Marine Services corporation." 

ARTICLE 3 

The number of shares of the corporation outstanding at 
the time of such adoption was 2; and the number of shares entitled 
to vote thereon was 2. 

ARTICLE 4 

The holders of all the shares outstanding and entitled to 
vote on said amendment have signed a consent in writing pursuant to 
Article 9.10 of the Act adopting said amendment and any written 
notice required by Article 9.10 of the Act has been given. 

Dated October a1+n I 1993. 

f:\man\704·11\Art·Amd.HRE 

HERCULES REAL ESTATE CORPORATION 

Name: Thoma 
Title: Pr 

II, 

-------- ----- - -
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ARTICLES OF AMENDMENT 
TO THE 

ARTICLES OF INCORPORATION 

Pursuant to the provisions of Article 4.04 of the Texas 
Business Corporation Act (the "Act"), the undersigned corp1=11t€t>lon 
adopts the fallowing Articles of Amendment to its Allt~Mere o0t6e 
Incorporation: Secretary of State of Texas 

ARTICLE 1 JAN 0 7 1994 

The name of the corporation is Hercules of i'CSW"'aMID.Eli.Si:etion 
Services Corporation. 

ARTICLE 2 

The following amendment to the Articles of Incorporation 
was adopted by the shareholders of the corporation on 
~Rl'... &J , 1993. The shareholders of the corporation deemed 
1 to be in the best interest of the corporation to change the name 
of the corporation from Hercules Offshore Marine Services 
Corporation to Hercules Marine Services Corporation. 

The amendment alters or changes Article I of the amended 
Articles of Incorporation and the full text of such provision as 
amended is as follows: 

"ARTICLE I 

The name of the corporation is Hercules Marine 
Services Corporation." 

ARTICLE 3 

The number of shares of the corporation outstanding at 
the time of such adoption was 2; and the number of shares entitled 
to vote thereon was 2. 

ARTICLE 4 

The holders of all the shares outstanding and entitled to 
vote on said amendment have signed a consent in writing pursuant to 
Article 9.10 of the Act adopting said amendment and any written 
notice required by Article 9.10 of the Act has been given. 

SERVICES CORPORATION 
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FILED 
In the Office of the 

ll'l'ICLBS 01' INCORPORATION Secretary of Stat.:i of Texas 
01' 

DRCULIS O~IQTING CORPORATION JUN 2 5 1993 

AB'l;;tQLI I 
Corporat\ons Section 

The name of tha corporation is Hercules Operating 
corporation. 

UTJCLI II 

The period of its duration is perpetual. 

The corporation is 
in any lawful. act, 
corpor~tions may be 
Coi:poration Act. 

AB'l'ICLE IIi 

organized for the purpose. of engaging 
aotivity and/or business tor which 

organized under the Texas Business 

AR'l'IQLJJ IV 

The a~qreqate number of shares which the corporation 
!ihall ha~a the authority to issue is l, ooo shares of COJ11tnon 
Stock, par value $1.00 per share. 

ui1cLB v 

No holder of any shares of any class of the corporation's 
authorized shares, or any other class of stock of the 
corporation hereafter authorized, shall, as such holder, have 
~y preemptive or preferential right to receive, purchase, or 
subscribe to (a) any unissued or treasury shares of any class 
of'. stock of the c:orporation (whether now or hereafter 
authorized), (b) any obligations, evidences of indebtedness, 
or other securities of the corporation convertible into or 
e~changeable for, or carrying or accompanied by any riqhts to 
receive, purchase, or subscribe to, any such unissued or 
treasury shares, (c) any right o! subscription to or to 
receive, or any warrant or option for the purchase of, any of 
the foreqoing securities, or (d) any other securitie5 that m~y 
be issued or sold by the corporation 

ARTICLE VI 

The corpox;ation will. not 00111111ence business until it. has 
received tor the issuanoe of its shares consideration of tha 
value of $1 1 000.00, consisting of money, labor done or 
property actually raceived. 
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ARiICLH VII 

The address of the reqistered off ice of the corporation 
is i212 Guadalupe, suite 102, Austin, Texas 78701 ancl the name 
of its initial reqistered agent at such address is Capitol 
corporate Services, Inc. 

U'!l:CLE YIXi 

The name and address of the incorporator is as follows: 

Klara A. Zahentlnayr 

ADDRESS 

4500 Tra-.nel.l crow cantar 
2001 Ross Avenue 
Dallas, Texas 75201 

ARTICLE IX 

The n\UUber of directors constituting the Board of 
Directors on the date hereof is one Cl) and the name and 
address of the person who is to serve as director until the 
next annual meeting of the shareholders, or until his 
successor or suecessors are elected and qualified, i$ as 
foll.OWS! 

AQDRES§ 

Howard M. Berkower 805 Third Avenue 
New ~ork, New York 10022 

.'&RTICLB X 

The oorporation shall indemnify persons 
indemnification is permitted .by Article 2. 02-1 of 
Business Corporation Act and such indemni:f ioation 
made to the fullest extent pet'll1itted thereby. 

UTIOLI XI 

for whom 
the Texas 
shall be 

To the fullest extent permitted by law, directors and 
fot'lller directors of the corporation shall not be liable to the 
corporation or its shareholders for monetary damages tor an 
act or omi&sion in the director's capacity as a director. No 
amendment of this Article XI shall adversely affect any right 
or protection ot a direotor that exists at the time of such 
amendment, modification or repeal . 

AR'!ICLB XII 

The riqht to aooumulate votes in the election of 
directors and/or cumulative voting by any shareholder is 
hereby expressly denied. 

- 2 -
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A.aTlCLfl XIII 

Any action reqUired by the Texas Business corporation 
Act, or other applicable laws, or any action which may be 
taken i.1ithout a meeting, 11ay be taken without a meeting, 
without prior notice, and without a vote, if a consent or 
consents in writing, settinq forth the action so taken, shall 
be signed by the holder or holders of shares having not less 
than the minimUJR number ot votes that would be necessary to 
takQ such action at a maetinq at which the holders of all 
shares entitled to vote on the action were present and voted. 

ARTICLE XU 

Special meetinqs of the shareholders of the corporation 
may be called by shareholders only if the holders of at least 
10 percent (10~} of all shares entitled to vote at the 
proposed special meetinq call such meeting. 

The undersigned, the incorporator of this eor_.eoration, 
has signad these Artioles of Incorporation on June-ZS.:, 1993. 

41lti.Oo~~ 
Klara A. E'lhentrnayr 

- 3 -
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FILED 
In the Office of the 

Secretary of State ot Texas 

5£Pt 1993 
Corporat1cms ~~non 

P'Urauant to Article 4.04 of the ~exaa Business 

Corporation Act ("TBCA"), Heroulea Oper-atinq Corporation, a Texas 

corporation (the 11Corporation11 ), hereby adopts the tollowinq 

amendment ("Amendment••), which amends the Artiolee of 

Inoo~oration ot the Corporation aa followsr 

Oparatinq ~~:etio:~· name of tho Corporation is Hercul~ 

SECQ:tm1 The AJnendment was adcptad by the corporation 1 e 

shar•holders efteotive as of Sq.J+.,kr I,. _, 1993. 

'1'BDDs The corporation ha• __ ±w,,_o _______ _ 
outstanding- shlll"e• ot common stock, the holder of whioh ie 

entitled to vote all such shares en tba matter of the Alnendment, 

EQYRTBa ~he An\•ndment was adopted ~y a Coneent in Lieu 

of Special Meetinq of the sole Shareholder. 

'rhe Alnendment does not provide for an 

exchange, reclassification or cancellation of isaues shares of tha 

corporation. 

SIX'm: Th& Altlendment ~oes not etfect a change in the 

statad capital of the Corporation. 

SBVmfTBi The text ot Article I of the A?:tiolaa of 

Incorporation of the Corporation has been amena8d and now re~ds in 

its entirety aa follows& 

-------
Ct\D4TA\WP\52282\0001\ 22.34\ART8J193.X60 
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'l'ha hamo of the oorporation is H•~aules Of fahore 

corporation. 

$4' 
These Articles of Amendment have been executed this ..!__ 

day of --~~"ff-'I~~*~-----' 1H3. 

By1 __ -c,~SC!f.:Z1'-CS:.~~.!-.----~ 

Ti tl•a __ __,,_-"'-~-------
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TARGET SHEET 

SITE NAME: GULFCO MARINE MAINTENANCE 

CERCLIS l.D.: TXD055144539 

TITLE OF DOC.: 
[REDACTED] [SUFFICIENT CAUSE DEFENSE 
LETTER WITH EXHIBITS] 

DATE OF DOC.: 02/14/2008 

NO. OF PGS. THIS TARGET SHEET REPLACES: 45 

SDMS #: 9545922 RELATED #: 

CONFIDENTIAL ? [!] MISSING PAGES ? 

AL TERN. MEDIA ? CROSS REFERENCE ? 

LAB DOCUMENT ? LAB NAME: 

ASC./BOX #: 

CASE#: SDG #: 

PAGES 41-85 WERE REDACTED FROM THIS 
DOCUMENT DUE TO FOIA EXEMPTION 4 -

COMMENTS : CONFIDENTIAL BUSINESS INFORMATION. 

9408382 
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APPLICATION FOR CERTIFICATE OF AUTHORHV 

rn.tu 
6 tfJ tht(JJffi~of Uij 7 
~etr~ari; of St;lte of T!!as 

•' ,; I • 

JAN :t6J989 
Purst)ant to the provisions of Article B.05 of the· Te·xa~ Busin~ss CorporatiOI' ·Act. the 

undersigned corporation hereby applies for a Certif1cate of Author1ty to trtm~Sftn~S~Ufss 
in' re·xas: . . . . . 

l. The name of the corporation is Hercules Off@ore C.OJP.2ration 

2. ~f the name of the corporatfon'does'·not contain· ·the .'word 11corporation, 11 11 company, 11 

11 incorpe>ratedDll {Jr 11 l1mitetjll (or an abbreviation ther~of} t t.hen the name' of' the 
cdr.porat·ion with ,the word or abbreviation which it elects to: add thereto for use in Texas 
;s: .. '(Xf the cc1rporate name is not available in Texas, then set forth the name under 
which the corporation will qua1ify and transact busine_ss .. fo

1
Texas) 

3. It is incorporated under the laws of _oe_ia_war_·e_ ... :_:"!_>_· :_·,_. -----------

4. The d.ite of its focorp9ratio11 1s ~il 25, 1988 . 
duration is ...Esetual r• (State 

11 P~rpetuaT''"1'<?~ t~~~ ~t~~ars) •. 
" 

~n,d the per·l od of 

5. The address of ;ts pr;ncipal office in the state: or country under the laws of 
which it is incorporated is: 
______ c_/_o_'lhe_:, Prentice-Hall Cbrpora!:ion Systems, Inc. 

299 South State Street·:-. ,.. , : .... 
-~~-~~~-Lhv:-....~e~.~la~wa~rew-~~~~~~---~~~......;.~~~--~~-~~-~· 

6. The address of its ·proposed registered offke· ·in· Texas is (a P.O. Box is not 
sufficient) _801 Brazos, Austin, .. TexctS 78701 · 

_...;..;.....;..;.__ ___ and the name of its 
prop o secf reg 1 s ter_e...,.d _a_g_e_n,...t ..,i ...... n......,..Te-.x-a_s_· a'"""t--su_c_ij __ -ad .... a-r-~-s.-s -J$ 

I • .. ' <- -~~~-----------..;._-....-...._ 

The Prentice-Hall Corporation.System,. Inc. 

7. The purpose or purposes of the corporation which' H proposes ''to ·putsue" in· the 
transaction of business in Texas are: . . . . ,. 

All lawful· purposes including' but ·not· limifed ·to' Offshore·1o'il/Gas: · 
related workover activity. : · . · ·· '· · 

8 •. It is authorized to pursue such purpose or purposes in the state or country under 
the laws of which it ; s i nc'orporated. 

9. The names and respective addresses of its directors are: 

NAME 
Thomas J. Seward , n· 
J'.l;j,11;!,~~,-------

-Bobe.x:tN .I. Mi ql iori. 
Antbcrri.Y. Caraglino ,, ________ _ 

~fl. A. Goossens 
Paul F. Helton, Jr. 
Warren B. Idsal 
John I,ynch 

ADDRESS 
See Schedule A 

•, : 

'· i 

' . 



niJ%~d~\~~ft1l~nL.I."t 
William c Cqezard__ 

Jeoeanoe 'IbaQs.aJ::eD;:y 

--·----

ADDRESS (city &. sta1te) . • , , f 

. ' 

.see Schedule B 
:· ' :·.' I· 

-------~·.,.._ - . -.. _ .. _~ ::~ •! .: 

6 o o o· 1 ·s 

OFFIC.E 

01i ef E:Kehuti\e offider; . AsSt:. '.~ 
Oii ef Oj;er . Officer; P.res.i 'lh:es. 
~t:ary 

11.. The 
classe"S , pai:­
,tla.ss, is: · · 

aggr1~gate· number of ·shares wll1ch--tt· has·,"authorHy - to ···i ssue;·· ·itemized .. ·· by 
va lu•! .. of . sh~f,~s, 1 ;s~~".'.~~1 •• ,\tfith~u~ . , p~r:, ,,'~~}, ~f!;~ ., a~d ,:· ~er,i :es, ~ .: ~ f.., ~.ny,,. wi ~hfo a 

• .. • • # • 

NUMBER OF SHARES CLASS .... 

4.300,,pOO A o:::rnmon 
2, 361 r{.>c.:10:.x.O ___ _ B Qmnon .. 

---------

'· · ' SER'i'Es"· r · 

:: --·-·--

P~ .Y.~LVE.'. i>'E~~i .~~ARE 
. OR 'STAnMENr'THAT 

. : " '.S~ARt$ l\RE. WI.TH:;·· ' . our PAR' VALUE ... 

$.10 .. 
$.10 . 

. · · , '.': .' i' t' :.: I t:~,~:. ~I i~,q· Jf ··· ·i · · ' · . . -.:,· ; ... · .... -4 f · 
12 . The aggreigate number ~r-,, it~· :1,~su~~1 ::,~~-~l11~1~1s,. , 1~~~1hetr by r71 .~~s~s.: p:~·!' .. ~.a1'~~. 9f 

shares, .shares without par ·value~ and series·, · 1 f ·any, within a ··c1ass:;!-'f5.£:...:·: .. ··· · r _. ...... 

NUMBER Of SHARES CLASS 

---- l · l · ---- ·:-. 

SERIE·S ~;· 

, .. 
•• i. ,•. 

r>i\if' vA~uf'PER . SHARE 
·,.,.QR·:.st~TEMENT THAT": 

.: SH/\RE:s -AR[. ·WITH- . 
·· · OUT PAR VALUE 

13. The amount of its stated cap1~a.1 .. ·1:~· lk~Sl :o -107 · ·.- · .. . · , ,(See. -Te?<~S B~sin~ss 
corporation Act. Article L.02A (11·) -for'defi'nitton of stated capital)". · · ' · ....... •·· .. 

• \ • t • , • , ' I , • , ' • ( ! , • (.' •• 1 0 , • , • 

14. Consideration of· t'he:value"-of a·t- l'eas1:-·0ne· ThoU'sand ·oollars ($l,OOO.OO) · has been 
paid fC1r the: issuance .~~ :1,ts :shar~~ .. ,, .. 1 .1 ,. "l'c: ·:, ~ · : ;: .~ ;, . . , . . : . ., .. . . . , ,,. ,. .- . : , ., 1 : 

15 .. The application is accompanied by a cert 1 f ic·a·t~ ·is·s·uecl · by ·ttie · secr~tarY 'ot state 
or othor author.ized offi.cer of the juri,~di.c,t~o11 .. of. !·1.nCQ!'"POrat,i on ;evidencing the corporate 
ex1 stence. ., ..... , . 1 

"·'.HeJ:cU1e5 :OffshotEtea · · 
~ . . . . 
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Schedule. A 

Names and l>.ddresses of the Directors of the Corpnration: 

Name and Address 

Thomas J. Seward II 
c/o Hercules Offshore Corporation 
11381 Meadowglen Lane 
Houston, Texas 77082 

William c. Coward 
c/o Hercules Offsh<>r·e Corporation 
11381 MeadowgleP Lane 
Houston, Texas 77082 

Robert J. Migliorino 
c/o Canaan Venture Partners 
105 Rowayton Avenue 1 : 

Rowayton, Connecticut '06853 

Anthony Caraglino 
c/o Elders Capital Part~ers, Inc. 
200 Park Avenue 
26th Floor 
New York, New York 10166 

Thomas A. Goossens 
c/o Elders Capital Partners, Inc. 
200 Park Avenue 
26th Floor 
New York, New York 10166 

Paul F. Helton, Jr. 
c/o Elders Capital Partners, Inc. 
200 Park Avenue 
26th Floor 
New York, New York 

Warren B. Idsal 
c/o Elders Capital 
200 Park Avenue 
26th Floor 
New York, New York 

10166 

Partners, Inc. 

10166 : 



2199/52282.3/3-1 

0 0 0 

Schedule A (continued) 

Name and Address 

John Lynch 
c/o Elders Capital Partners, Inc. 
200 Park Avenue 
26th Floor 
New York, New York 10166 

2 
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Schedule lB 

Names and Addresses of the Offic1ers of the Corporation: 

2199/52282.3/3-2 

Name and Adclres s 

Thomas J. Seward II 
c/o Hercules Offs1hore Corporation 
1 '1381 Meadowglen LanE;! 
Houston, Texas 77082· 

William c. Coward 
c/o Hercule~ Offs1hore. Corporation 
1 '1381 ME;·adowglen Lane 
Houston, Texas 77U82 

Jeneanne Thackaberry, , 
c/o Hercules Offshore Corporation 
1 '1381 Meadowglen Lar.i'e· 
Houston, Texas 77082 
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(f}ff ire of ~e.crtbtru nf ~tate 

Ir MICHAEL HARKINS, SECRETARY OF STATE OF TnE STATE OF 

DELAWARE DO HEREBY CERTIFY HERCULES OFFSHORE CORPORA'l'ION rs DULY · 

INCORPORATED UNDER THE LAWS OF THE ST.A'l'E OF DELAWARE AND IS IN 

GOOD STANDING AND HAS A LEGAL CORPORA1r~ EXISTENCE SO FAR AS THE 

RECORDS OF TnlS OFFICE SHOW, AS OF THE . DATE SHOW?~ BELOW. 
I , 

I I I I I I I f .ii ; I 

)?;~TlCATlON: I 1990884 
. DATE: 

758364168 12/29/1988 
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A~ITI-TRUST :'AFFIDAVIT 
. : 

___ H_~::-cules Offshore Corporatj::.2!!., ______ 11 is not a trust or 

or~1anizatioll ·in restrairit of trade h violation of the laws of the State of 

Te,tas, has not within twelve (12) montl1Js next preceding the making of this 

affidavit, become or been a part to any trust agreement of any kind whith would 

constitute a 'liolation of any antitrust law of Texas existing at tha date of 

th·is affidavit, and has not withtn that ti:me, entered into or been in any wise a 

parrty to 1 any combination in restraint o'f tr·ade within the United States. No 

off1cer of th·Js corporation has. within the knowledge of affiant, within such 

tiine and on behalf of this corporation or for its benefit, made ar.iy 5uch 

contract, or entered into or become a partty to any such combination in restraint 

of trade. 

Date: November 21 , 1968 
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FILED 
In the Office or 111e 

Secretmy ot Stoic of Texas 

APPLICATION FOR AMENDED 
CERTIFICATE OF AUTHORITY 

t· i: fj 2· ·1993 ..._i , ., I oJ 

Corporauons ::::>ect1on 

1. The .name of the cciiporatl~n as. it curtently appears on the records of the secretary of 
. state of Texas is HetQl,l)es Off$hom C<>rJ>pmtlon. 

I 

2. . {If the cozparatlon's ~111e .~~s ~~Y~9.usly unavailable and the corporation elected to use 
an assumed name ln T~as, complete the following.) The ass\Jmed name of the 
ccifporation as lt currently' appear~· on' the records of the secretary of state is ---

3. A·certlficatc of authodty was issued to the col}>Oration on hn.uo.n 16, 1989. 

4, The .corpors1tion .name has been · changed to HOQ !Jwiidiitin~ Co. (Note: If the 
coi:porate n~e ha.s itot been changed, Insert ":io change.") 

5, The name which it elects to us~ hereafter in the state of Texas is HOC Liguidatini Co. 

6. , '-I(~es~r~s to. pursue ln _Texas purposes other than. or in addition to, those authorized by 
·'1ts·certl~oate of authority, as f'oll~ws: 

None. 

7. It_ b authorized to pursue such purpose or purposes in the state or countty under the 
· .laws of which it ls organized. 

8. . _ .Jr.~csiie3 tO charig~ the. s~~ement(s) contained in item(s) number of the original or 
: :.'-~fy~~de~fcerti~cate of authorlt.y io read as follows: · 

None 

HERCULES OFFSHORE CORPORATION 

By:Its:~i:t. 
(Authorized Officer) 
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State of Delaware 

. Office of the Secretary of State 

I, WILLIAM T. QUILLEN, SECRETARYOF STATE OF THE STATE .OF 

DELAWARE, DO HEREBY CERTIFY THAT THF. SAI D 11HERCUl..ES OFFS!iORE 

CORPORATION", FILED A CERTIFICATE OF AMENDMENT, CHANGING ITS . . 
I • 

CORPORATE TITLE TO ."HOC .LI QU!DATINq C.OL n, ON THE FIRST DAY OF' 
. ' . )· .. ,• •. ,. ' 

•' '; . . . . ' \ . . l .... 

SEPTEMBER, A.O.-· 1993, · AT •i:30 ()'CLOCK P.M • .t · i ·. ' .. 
.1 " I · • • ' ~ I '-• 

'. • ' ,. t ' ' 

.. 1' (~ .... i: ' . • • . . , 
/ ·•. . (·:. \ .\ 

i. If * I • • • I I· .·· It * * ' { ,·1 ·.; 

I r .~ • • .. . . '· "'' '\ 
> J • • I \ \ l 1 \ • 

.4· .. ~ ,1 •.. · ·~' .. , r'+' ·~ 
! 1·• • / ' • I • \ 

I '-,' . ; I . • ' • . . , • • • ' · \1 , • ·, • I 1 '•t / 1,/. • I ...... : \ ': : • .,'>·.. \ ·. \~ · J \ 

I tt.\ .. : 1· \... . "\ ,: .... . ' \ :\~ · · ~ ;: \ :: •,'· \ \ f t ·(l ' l • \•~ '. ' ·.'; " .. : > • ', • ' .. ' ; .''-' ; <· ~.~\ 1 \ •L ' • t 
' .' ~ • : 1'. ••••• I • • • J• 1 • 'I 'l I . ~ \ ~ ~ .. I . 
~\ ~.,•.,·'. t ~ ·~ \. . I ~~- • : ~'; 1 

\ ). ~· '. :;,~ ::·' } i•.
1 

t· 
I I : . \ . ·' . I ,·, ·. . \ ~ ,. I I .. • \ 

· I ' ~ ' . ' . .' .• · ' ' 1 .. l '. ~ , I ,., ). ~ 
. ·' • \ '. . ! . . . • . ; ... , ' ( ~ 

... ~ .. ~.;~· - • ~ ' \' .. t \; • \ • • i. ' \ ) :·,~ ' .J .. .. 
\ • \ t • .. I : t • • • • •• I . . ' ' 'I ' I --~ J 

\
I \ '.<\ \. : t _. ··' :-: ,:',.~ > ,! 11 - . •• ~~ .• :,.· . ~ . ' • • •. r . • J .' 1:,. .• J. 
' •• !. '. . . . .... ' .. . .. \ .{ . • ! 

\ 
' - ,. . . , .. \ .' ; ; 

7532ltlf02~ 

... \ ·~ ··., • . ' . j '; J 
\t· . .· ' ... ·:: ,• / 

'\ ' (\, \ •. . . , . { 
'\ I " ' I 

\ . ' t • • • ~:· \ ,1' 
\ , 

··: 

.. . 
' I 

• 

\ 

\t,, ~ . • , :' 

' . • t 

\Villi11m ·1: Q1111/c11. Secretary of Srntc 

AU1'HENTlCAT10N: *~0 112342 

DATE: 09/02/1993 
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PRJCE ~ATERHOUSE IQUU:i 

t ' 
Oflice of the 
Secretary of State 

Corporations Section 
P.O. Bo< 13697 

Austin, Texas 78711-3697 

APPLICATION FOR 
CERTIFICATE OF WITllD 

FILED 
In thf:J Office of the 

Seen=;·--· ,.., ,... ,, ·· ~ "' 'Tc:.xas 

~AL DEC 2 6 1997 

Corporatiein6 S"i;li e>n } 
- - ·4 - ... -

Pursuant to the appropriate provision ofilie Texas Business COfl>()ration Act, the Te>tas Non-ProSll Corporation 
Act or the Tex-as.Limited Liability Company Act, the undersigned entity hereby applies for a certincate of withdrawal 
from the State of Texas and for that purpose submits the following statement: 

Liq·u..iM-fi<\9 
l. The name of the entity l$ ::!H~Ok:C.....;~~·~fli:t!i:J~ft:tI?~tl~·ll::!. ~G~blt...J::C~0~~----------------

2. It is organized under the laws of_D_E_LA_w_ro_ru:_. _____ ____________ _ _ 

3. lt is not transacting buaineOJs or condllcting affairs in the State of Texas. 

4. U hereby surrenders its authority to transact business in Texas. 

5. lt revokes the authority ofits registered agent in the State of Texas to accept service of process a11d C4)nsents 
that service of process in any action, suit OT proceeding based upon any cause of action arising m th.s state 
during the time it was authorized to iransact business or conduct affairs may hereafter be made on it by 
service thereof on the secretary of state of Texas. 

6. The post offi~c addtess to which the secretary of state may mail a copy of any proce~s as\\inst ~ entily that 
may be served on the secretaxy of state is: 

1. 

8. 

21011 RICEMO~D ~1'"E.'l-l1JE, SUI~E 500 

ilOUSTON, TX 17042 

All sums due, or accrued, by this corporation to the State of Texas have been paid, or adequate pwvision 
bas been made for the payment thereof. 

If the entity is a non-profit corporation, aH known creditors or claimants have been paid or provided for and 
the corporation is not involved itt or threatened with litigation in any cou~ in the State ofT exa.s, or sdl.!quace 
provision has been made for the satisfaciion of any judgment, order or decree which may be entered against 
it in any pending suits. If the entity 1s a limited liability company, all known creditors or claimants hav~ been 
paid or provided for and the limited liability company is not involved in or threatened with litigation in WlY 
court in the State ofTt"as. 

. Auth.oriz.e~W o~ration 
Member or Manager of limited Liability Company 
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TEXAS COMPTROLLER OF PUBLIC ACCOUNTS 
JOHN SHARP • COMPTROLLER • AUSTIN, TEXAS 787~4 

CERTIFICATION OF ACCOUNT STATUS 

THE STATE OF TEXAS 

COUNTY OF TRAVIS 

I, John Sharp, Comptroller of Public Accounts of the State of Texas, DO H&REBY 
CERTIFY that according to the current records of this office 

HOC Liquidating Co. 

is out of business, that all required reports for taxes administered by th.e 
C01nptroller have been filed and that the taxes due on those reports have been 
paid, This certificate may be used for the purpose of dissolution, conversion, 
merger or withdrawal with the Texas Secretary of State. 

This certificate is valid through December 31,1997 

GIVEN UNDER MY AAND i\ND 
SEAL OF OFFICE in the 
City of Austin, this 
23rd day of December, 1997 A.D. 

JOHN SHARP 
Comptroller of Public Accounts 

Charter/c.o.A. number: 000788067-6 
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ARTICLES OF lV!EltG:ER 

· In 1he Office of the 
Secreta,..r. r.< .:>1r-tn n'f Texas 

JUL 311998 
MERGlNG PARKER DRILLING OFFSHORE 

WITH AND INTO . 
HERCUL~ OFFSHORE CORPORATI N Corporabone S$0t1on 

TO THE SECRETARY OF STATE OF THB STATB OP TEXAS: 

Pursuant to the provisions of Article S.16 of the Texas ·Business Corporation· Act, · 
PARXER DRIILING OFFSHORE COMPANY, a corpOiation organized Wider the laws of the . 
State of Delaware and the sole stockholder of HERCULES OFFSHORB CORPORATION, a 
corporation organized under the laws the S~te or Texas, heieby executes the following articles 
of merger. 

1. 

2. 

3. 

Name of Parent: Parker Drilling . 00$bom · Company, · a corporation 
organiied under the law~ of the Sta~ of Pelaware 

Name of Subsidiary: H,:ercules Offshme Corporation, a. corporation organized 
· under the laws of the State of Texas 

Parker Drilling Offsho1e Company, the parent, owris 18,034,384 sbare.s, 
representing 100% of the outstanding capital stock of Hercules: Offshore 
Corporation, the subsidiary. 

The Board of Directors of Parker Drilling Off shore Company (the "Company") 
adopted the following resolutions by unanimous written consent dated July 1, 
1998: 

WHEREAS, the Board of Directors has. determined thnt it 
is in the best interest of the Company for the Company to merge 
with and . into its wholly~wned subsidiary Hercules Offshore 
Corporation ("HOC"); 

NOW, THERBPORB, BE lT RBSOLVBD, that effective 
July 31, 1998, the Company shall merge with and into HOC (the 
"Merger") with HOC being the survivor of the Merger; 

FURTHER RESOLVED, that upon consummation of the 
Merger, the outstanding stock of HOC held by the Company shall 
be distributed to the sole shareholder of . the Company upon 
surrender of any certificates therefor; and 

RESOLVED FURTHER, that the officers of the 
Company be and they are hereby authorized, empowered and 
directed to do and perform all such acts and things, and execute 
all such documents, as they may deem necessary, desirable and 
proper in order to consummate the Merger contemplated under . . . 
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fugao Reaolutions and to carry out the intent and purpose of the 
foregoing Resolutions. 

4. The survivine ~rporation will be responsible for the payment of all fees and 
franchiao taxes as requhed by law, and will be obligated to pay such fees and franchise taxes if 
nut. limcly paid. 

· s. The Bffectlve Tune of the Merger shall be 12:10 a.m., C.D.T. on July 31, 
1008, or, if lateT, at s\lch time u a Certificate of Ownership and Merger shall ha.ve been flled 
with tho Secretary of State of the State of Dela~ate and Articles of. Merger shall have been 
flled ln the oflk:;Q oC t1m Sccretaiy of State of the State of Texas (the •Effective Time"). 

Dated: Iuly 27, 1998 

PARKER DRILLING OFFSHORE COMPANY 
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